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Power For LIVING March 19, 2009

VIA ELECTRONIC FILING

The Honorable Charles Terreni

Chief Clerk/Administrator

Public Service Commission of South Carolina
101 Executive Center Drive (29210)

Post Office Drawer 11649

Columbia, South Carolina 29211

RE:  Application of South Carolina Elecfric & Gas Company for Authority to Issue and
Sell from Time to Time Not Exceeding $525,000,000 Aggregate Principal
Amount of First Mortgage Bonds and to Issue and Sell Not Exceeding 4,800,000
Shares of Preferred Stock
Docket No. 2007-268-E

Application of South Carolina Electric & Gas Company for Authority to Issue and
Sell from Time to Time Not Exceeding $600,000,000 Aggregate Principal
Amount of First Mortgage Bonds

Docket No. 2009-33-E

Dear Mr. Terrent:

By Order No. 2007-549, dated August 10, 2007, issued in Docket No. 2007-268-E, the
Public Service Commission of South Carolina (“Commission”) authorized South Carolina
Electric & Gas Company (“SCE&G” or “Company”) “to issue and sell at such time or times as
in the judgment of SCE&G may be favorable, in one or more series, not exceeding $525,000,000
aggregate principal amount of new bonds due not later than thirty-five (35) years from the
respective date of issuance . . . .” Additionally, by Order No. 2009-108, dated February 25,
2009, issued in Docket No. 2009-33-E, the Commission authorized SCE&G “to issue and sell at
such time or times as in the judgment of SCE&G may be favorable, in one or more series, not
exceeding $600,000,000 aggregate principal amount of new bonds due not later than thirty-five
(35) years from the respective date of issue . .. .”

Under the Commission’s Orders, the Company is required to file conformed copies of
any underwriting agreement entered into by SCE&G in connection with the issuance and sale of
each series of the new bonds.

(Continuned . . .)
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The Honorable Charles Terreni
March 19, 2009
Page 2

The purpose of this letter is to advise the Commission that the Company entered into an
underwriting agreement dated March 10, 2009 (the “Underwriting Agreement”), with Mellon
Capital Markets, LLC and Mizuho Securities USA, Inc. for the issuance and sale of
$175,000,000 First Mortgage Bonds, 6.50% Series pursuant to the authority granted to SCE&G
in Order Nos. 2007-549 and 2009-108.

In compliance with the orders, you will find enclosed for filing only a copy of the
Underwriting Agreement. No supplemental indenture or sales agreement was required.

By copy of this letter we are also providing a copy of the Underwriting Agreeménf’ to
counsel for the South Carolina Office of Regulatory Staff.
If you have any questions, please do not hesitate to contact us.
Very truly yours,

VI

K. Chad Bufgess
KCB/kms
Enclosures

cc: Shannon Bowyer Hudson, Esquire
(via first class mail w/enclosures)



SOUTH CAROLINA ELECTRIC & GAS COMPANY
$175,000,000
First Mortgage Bonds, 6.05% Series
due January 15, 2038

UNDERWRITING AGREEMENT
March 10, 2009

BNY Mellon Capital Markets, LLC
Mizuho Securities USA Inc.
Each Individually and Acting as Representatives for
the Underwriters Named in Schedule A hereto

c/o BNY Mellon Capital Markets, LLC
One Wall Street - 18% Floor
New York, New York 10286

Mizuho Securities USA Inc.
1251 Avenue of the Americas
New York, New York 10020

1.adies and Gentlemen:

The undersigned South Carolina Electric & Gas Company, a South Carolina corporation
(the “Company™), addresses you as the representatives (the “Representatives™) of each of the
persons, firms and corporations listed in Schedule A hereto (the “Underwriters™).

The term “Representatives” as used herein shall be deemed to mean the firm(s) and/or
corporation(s) addressed hereby. If there is only one firm or corporation to which this
Agreement (the “Agreement”) is addressed, such term shall be deemed to mean such firm or
corporation. If there are any Underwriters in addition to yourselves, you represent that you have
been authorized by each of the Underwriters to enter into this Agreement on their behalf and to
act for them in the manner herein provided in all matters relating to carrying out the provisions
of this Agreement. If there are no Underwriters other than yourselves, the term “Underwriters”
shall be deemed to mean the Representatives. All obligations of the Underwriters hereunder are
several and not joint.

The Company hereby confirms its agreement with the several Underwriters as follows:

1. Description of the Bonds. The Company has authorized the issuance and sale of
$175,000,000 aggregate principal amount of its First Mortgage Bonds, 6.05% Series due January
15, 2038 (the “Bonds™), to be issued under and secured by (i) the Indenture, dated as of April 1,
1993 (the “Indenture”), made by the Company to The Bank of New York Mellon Trust



Company, N.A., successor to NationsBank of Georgia, National Association, as trustee (the
“Trustee™), and (ii) a Second Supplemental Indenture from the Company to the Trustee
(hereinafter called the “Supplemental Indenture’™), dated as of June 15, 1993 (the Indenture as so
supplemented being hereinafter collectively referred to as the “Indenture as Supplemented™).
The Bonds are being issued under the Indenture as Supplemented on the basis of property
additions certified to the Trustee and made by the Company the basis for such issuance. The
Bonds shall be dated, shall mature, shall bear interest, shall be payable and shall otherwise
conform fo the description thereof to be contained in the Disclosure Package relating to the
Bonds referred to in Section 2(c) hereof and the Prospectus relating to the Bonds referred to in
Section 2(a) hereof and to the provisions of the Indenture as Supplemented. No amendment to
the Indenture as Supplemented is to be made prior to the Closing Date hereinafter referred to
unless said amendment is first approved by you.

2. Representations and Warranties of the Company. The Company represents and
warrants to, and agrees with, each Underwriter that:

(a)  The Company has prepared and filed with the Securities and Exchange
Commission {the “Commission”) a registration statement on Form S-3 (File No. 333-
145208-01), which contains a base prospectus (the “Base Prospectus”), to be used in
connection with the public offering and sale of the Bonds. Such registration statement, as
amended, including the financial statements, exhibits and schedules thereto, at each time
of effectiveness under the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder (collectively, the “Act”), including any required
information deemed to be a part thereof at the time of effectiveness pursuant to Rule
430B under the Act or the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder (collectively, the “Exchange Act™), is called the
“Registration Statement.” Any preliminary prospectus supplement to the Base
Prospectus that describes the Bonds and the offering thereof and is used prior to filing of
the Prospectus is called, together with the Base Prospectus, a “preliminary prospectus.”
The term “Prospectus™ shall mean the final prospectus supplement relating to the Bonds,
together with the Base Prospectus, that is first filed pursuant to Rule 424(b) after the date
and time that this Agreement is executed and delivered by the parties hereto (the
“Execution Time”). Any reference herein to the Registration Statement, any preliminary
prospectus or the Prospectus shall be deemed to refer to and include the Company’s Form
10-X for the year ended December 31, 2008, as amended through the Execution Time,
and any other documents incorporated by reference in the Registration Statement, any
preliminary prospectus or the Prospectus (such Form 10-K, as so amended, and such
other documents, collectively, the “Incorporated Documents”; for all purposes of this
Agreement the filing or time of filing of such Form 10-K shall be deemed to refer to the
filing or time of filing of Amendment No. 1 fo such Form 10-K); any reference to any
amendment or supplement to any preliminary prospectus or the Prospectus shall be
deemed to refer to and include any Incorporated Documents filed after the date of such
preliminary prospectus or Prospectus, as the case may be, under the Exchange Act, and
incorporated by reference in such preliminary prospectus or Prospectus, as the case may
be; and any reference to any amendment to the Registration Statement shall be deemed to
refer to and include any annual report of the Company filed pursuant to Section 13(a) or



15(d) of the Exchange Act after the effective date of the Registration Statement that is
incorporated by reference in the Registration Statement. All references in this Agreement
to the Registration Statement, a preliminary prospectus, the Prospectus, or any
amendments or supplements to any of the foregoing, shall include any copy thereof filed
with the Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval
System or any successor system thereto (“EDGAR”).

(b) The Registration Statement (i) is an “automatic sheif registration
statement” as defined in Rule 405 under the Act and (ii) initially became effective not
earlier than three years prior to the Closing Date, and the Company has not received any
notice of objection of the Commission to the use of the Registration Statement or any
post-effective amendment thereto pursuant to Rule 401(g)(2) under the Act. The
Registration Statement has been prepared by the Company in conformity with the
requirements of the Act and the Trust Indenture Act of 1939, as amended, and the rules
and regulations promulgated thereunder (the “Trust Indenture Act”). When the
Registration Statement initially became effective and at all times subsequent thereto up to
and on the Closing Date (hereinafter defined), (i) the Registration Statement and
Prospectus and any post-effective amendments or supplements thereto contained and will
contain all statements and information which are required to be stated therein by the Act
and the Trust Indenture Act and in all material respects, conformed and will conform to
the requirements thereof; and (ii) neither the Registration Statement nor the Prospectus
nor any post-effective amendment or supplement thereto included or will include any
untrue statement of a material fact or omitted or will omit to state any material fact
required to be stated therein or necessary to make the statements therein not misleading;
provided, however, that the foregoing representations and warranties shall not apply to
information contained in or omitted from the Registration Statement or Prospectus or any
such amendment or supplement thereto in reliance upon, and in conformity with, written
information furnished to the Company by you, or by any Underwriter through you,
specifically for use in the preparation thereof, or to any statements in or omissions from
the Statement of Eligibility (Form T-1) of the Trustee or to any information provided by
The Depository Trust Company relating to the book-entry system of payments and
transfers of the Bonds or the depository therefor set forth in the Registration Statement,
the preliminary prospectus or the Prospectus, or any such amendment or supplement
thereto, under the captions “Terms of the New Bonds—Book-Entry System™ and “Book-
Entry System” (the “Book-Entry Information™). A copy of such Registration Statement
and any amendments thereto heretofore filed (including all exhibits except those
incorporated therein by reference) have heretofore been delivered to you. The Company
will file with the Commission any preliminary prospectus and the Prospectus relating to
the Bonds pursuant to Rule 424 under the Act.

(¢) The term “Disclosure Package” shall mean (i) the Base Prospectus,
including any preliminary prospectus supplement, as amended or supplemented, (i) the
“issuer free writing prospectuses” as defined in Rule 433 of the Act (each, an “Issuer Free
Writing Prospectus™), if any, identified in Schedule C hereto, (iii) any other free writing
prospectus that the parties hereto shall hereafter expressly agree in writing to treat as part
of the Disclosure Package and (iv) the Final Term Sheet {(as defined herein), which also



shall be identified in Schedule C hereto. As of 4:20 p.m. (Eastern time) on the date of
this Agreement (the “Applicable Time”), the Disclosure Package did not contain an
untrue statement of a material fact or omit to state any material fact required fo be stated
therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided, however, that the
foregoing representations and warranties shall not apply to information contained in or
omitted from the Prospectus, including any preliminary prospectus supplement, or any
such amendment or supplement thereto in reliance upon, and in conformity with, written
information furnished to the Company by you, or by any Underwriter through you,
specifically for use in the preparation thereof, or to the Book-Entry Information.

(d) The Company is a “well-known seasoned issuer”, as defined in Rule 405
of the Act, with respect to primary offerings of non-convertible “investment grade
securities”, as defined in General Instraction 1.B.2 to the Commission’s Form S-3.

(&) (i) At the earliest time after the filing of the Registration Statement
relating to the Bonds that the Company or another offering participant made a borna fide
offer (within the meaning of Rule 164(h)(2) of the Act) of the Bonds and (ii) as of the
Execution Time (with such date being used as the determination date for purposes of this
clause (ii)), the Company was not and is not an “ineligible issuer” (as defined in Rule 405
of the Act), without taking account of any determination by the Commission pursuant to
Rule 405 of the Act that it is not necessary that the Company be considered an “ineligible
issuer”.

@ Neither any Issuer Free Writing Prospectus nor the Final Term Sheet, as of
their respective issue dates and at all subsequent times during the Prospectus Delivery
Period (as defined herein) or until any earlier date that the Company notified or notifies
the Representatives as described in the next sentence, did not, does not and will not
include any information that conflicted, conflicts or will conflict with the information
contained in the Registration Statement, the Disclosure Package or the Prospectus,
including any document incorporated by reference therein that has not been superseded or
modified. If at any time following the issuance of an Issuer Free Writing Prospectus
there occurred or occurs an event or development as a result of which such Issuer Free
Writing Prospectus conflicted or would conflict with the information contained in the
Registration Statement, the Disclosure Package or the Prospectus, the Company has
promptly notified or will promptly notify the Representatives and has promptly amended
or supplemented or will promptly amend or supplement, at its own expense, such Issuer
Free Writing Prospectus to eliminate or correct such conflict.

()  The Company has not distributed and will not distribute, prior to the later
of the Closing Date and the completion of the Underwriters’ distribution of the Bonds,
any wriiten offering material in connection with the offering and sale of the Bonds other
than a preliminary prospectus, the Prospectus, any Issuer Free Writing Prospectus
reviewed and consented to by the Representatives and included in Schedule C hereto or
the Registration Statement.



(h)  The Incorporated Documents, when they became effective or were filed
with the Commission, as the case may be, conformed in all material respects to the
requirements of the Exchange Act and the rules and regulations of the Commission
thereunder at that time, and none of such documents contained an untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary
to make the statements therein, in light of the circumstances under which they were
made, not misleading; and any further documents so filed and incorporated by reference,
when they become effective or are filed with the Commission, as the case may be, will
conform in all material respects to the requirements of the Exchange Act and the rules
and regulations of the Commission thereunder, and will not contain an untrue statement
of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein, in light of the circumstances under which they were
made, not misleading.

(1) The consolidated financial statements of the Company incorporated by
reference in the Disclosure Package and the Prospectus fairly present the financial
condition of the Company as of the dates indicated and the results of operations, cash
flows and changes in common equity for the periods therein specified; and said financial
statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“U.S. GAAP”), applied on a consistent basis
(except as otherwise noted in such financial statements) throughout the periods involved.
Deloitte & Touche LLP, who have audited certain of such financial statements, as set
forth in their report with respect to such financial statements, are independent registered
publi¢ accountants with respect to the Company as required by the Act and the rules and
regulations of the Commission thereunder.

G) The Company has been duly organized and is validly existing as a
corporation under the laws of the State of South Carolina; the Company has the corporate
power and authority to own and operate the properties now or proposed to be owned by it
and to carry on its business as now being or as proposed to be carried on by it, in each
case as described in the Disclosure Package and the Prospectus; and the Company is duly
licensed or qualified to do business as a foreign corporation in each jurisdiction which
requires such licensing or qualification wherein it owns material properties or conducts
material business. The Company has no subsidiaries.

(k)  This Agreement has been duly authorized, executed and delivered by the
Company.

) The Bonds have been duly authorized and, when duly executed,
authenticated and issued as provided in the Indenture as Supplemented and delivered
pursuant to this Agreement, will constitute valid and legally binding obligations of the
Company entitled to the security and benefits of the Indenture as Supplemented, will be
secured equally and ratably with all other Bonds issued or to be issued under the
Indenture as Supplemented, and will conform to the description thereof contained in the
Disclosure Package and the Prospectus. The Indenture as Supplemented has been duly
qualified under the Trust Indenture Act and has been duly authorized, executed and



delivered by the Company and is a valid and binding agreement of the Company, and
constitutes a legally valid and directly enforceable mortgage lien (except to the extent
that enforcement of such lien may be limited by the effect of certain laws and judicial
decisions upon the remedies provided in the Indenture as Supplemented; however, such
limitations do not render the Indenture as Supplemented invalid as a whole, and legally
adequate rights and remedies nevertheless exist under the Indenture as Supplemented and
applicable law for pursuit of a claim under the Bonds and for the practical realization of
the security and principal legal benefits provided by the Indenture as Supplemented, and
except as enforceability of such lien may be limited by bankruptcy, insolvency,
reorganization and other laws of general applicability relating to or affecting creditors’
rights and by general equity principles) upon the respective properties subject thereto
(which properties constitute substantially all of the eleciric utility properties of the
Company) subject only to Permitted Liens (as defined in the Indenture), and to liens, if
any, existing or placed thereon at the time of acquisition thereof by the Company and
permitted by the Indenture as Supplemented, and to minor defects and irregularities
customarily found in properties of like size and character which do not materially impair
the use of the property affected thereby in the operations of the business of the Company,
and the Indenture as Supplemented conforms to the description thereof contained in the
Disclosure Package and the Prospectus.

(m)  Except as set forth in the Disclosure Package and the Prospectus, since the
respective most recent dates as of which information is given in the Disclosure Package
and the Prospectus (exclusive of any amendments or supplements after the date hereof),
the Company has not incurred any liabilities or obligations, direct or contingent, or
entered into any transactions, not in the ordinary course of business, which are material to
the Company, and there has not been any material change in the capital stock or long-
term debt of the Company, or any material adverse change, or any development which
the Company has reasonable cause to believe will involve a prospective material adverse
change, in the condition, financial or otherwise, or in the earnings, business, net worth or
results of operations of the Company, from that set forth in the Disclosure Package and
the Prospectus (exclusive of any amendments or supplements therefo subsequent to the
date of this Agreement) (a “Material Adverse Effect”).

(n)  Except as set forth in the Disclosure Package and the Prospectus, there is
not pending or, to the knowledge of the Company, threatened, any action, suit or
proceeding, to which the Company is a party, before or by any coust or governmental
agency or body, which might result in a Material Adverse Effect. There are no contracts
or documents of the Company that are required to be filed as exhibits to the Registration
Statement by the Act or by the rules and regulations of the Commission thereunder which
have not been so filed.

(0)  The Company holds good and marketable title in fee simple, except as
otherwise stated in the Disclosure Package and the Prospectus, to all of the real property
referred to therein as being owned by it, free and clear of all liens and encumbrances,
except liens and encumbrances referred to in the Disclosure Package and the Prospectus
{or reflected in the financial statements included therein) and liens and encumbrances



which are not material in the aggregate and do not materially interfere with the conduct
of the business of the Company and the properties referred to in the Disclosure Package
and the Prospectus as held under lease by the Company are held by it under valid and
enforceable leases with such exceptions as do not materially interfere with the conduct of
the business of the Company.

(p)  [Intentionally omitted.]
(99  [Intentionally omitted.]

()  The performance of this Agreement and the consummation of the
transactions herein contemplated will not result in a breach or violation of any of the
terms and provisions of, or constitute a default under, any indenture, mortgage, deed of
trust, note agreement or other agreement or instrument to which the Company is a party
or by which it is bound or to which any of the property of the Company is subject, the
Company’s Restated Articles of Incorporation, as amended, or by-laws, or any statute,
law, rule, regulation, order or decree of any court or governmental agency or body having
jurisdiction over the Company or any of its properties; no consent, approval,
authorization or order of any court or governmental agency or body is required for the
consummation of the transactions contemplated by this Agreement in connection with the
issuance or sale of the Bonds by the Company hereunder, except such as may be required
under the Act, the Trust Indenture Act or state securities laws and except for the approval
of The Public Service Commission of South Carolina, all of which (except as may be
required under state securities laws) have been obtained or will be obtained prior to the
Closing Date and are or will be in full force and effect; and the Company has full power
and authority to authorize, issue and sell the Bonds on the terms and conditions herein set
forth,

(s) The Company is not, and after giving effect to the offering and sale of the
Bonds and the application of the proceeds thereof as described in the Disclosure Package
and the Prospectus, will not be, an “investment company” or a company *“controlled” by
an “investment company” that is required to be registered under the Investment Company
Act of 1940, as amended.

® The Company maintains systems of internal accounting controls sufficient
to provide reasonable assurance that transactions are executed in accordance with
management’s general or specific authorizations, transactions are recorded as necessary
to permit preparation of financial statements in conformity with U.S. GAAP and to
maintain asset accountability, access to assets is permitted only in accordance with
management’s general or specific authorizations, and the recorded accountability for
assets is compared with the existing assets at reasonable intervals and appropriate action
is taken with respect to any differences.

(0)  Except as set forth in the Disclosure Package and the Prospectus, since the
end of the Company’s most recent audited fiscal year, there has been (i) no material
weakness in the Company’s internal control over financial reporting (whether or not



remediated) and (ii) no change in the Company’s internal control over financial reporting
that has materially affected, or is reasonably likely to materially affect, the Company’s
internal control over financial reporting,

(v)  The Company maintains disclosure controls and procedures (as such term
is defined in Rule 13a-15(¢) under the Exchange Act) that comply with the requirements
of the Exchange Act; such disclosure controls and procedures have been designed to
ensure that material information relating to the Company is made known to the
Company’s principal executive officer and principal financial officer by others within
those entities; and such disclosure controls and procedures are effective.

(w)  To the best of its knowledge, the Company is in compliance in all material
respects with the applicable provisions of the Sarbanes-Oxley Act of 2002 (the
“Sarbanes-Oxley Act™) that are effective and the rules and regulations of the Commission
that have been adopted and are effective thereunder.

3. Purchase, Sale and Delivery of the Bonds. On the basis of representations,
warranties and agreements herein contained, but subject to the terms and conditions herein set
forth, the Company agrees to issue and sell to the several Underwriters named in Schedule A
hereto, and each such Underwriter agrees, severally and not jointly, to purchase from the
Company at the purchase price set forth in such Schedule B the principal amount of Bonds set
forth opposite the name of such Underwriter in such Schedule A.

The closing of the transactions and delivery of the documents contemplated
hereby shall take place at the office, date and time specified in Schedule B. The Bonds will be
delivered by the Company to you for the accounts of the several Underwriters through the
facilities of The Depository Trust Company against payment of the purchase price therefor by
wire transfer in federal (same day) funds at the closing date and time specified on Schedule B
(or, if the New York and American Stock Exchanges and commercial banks in The City of New
York are not open on such day, the next day on which such exchanges and banks are open), or at
such other time not later than eight full business days thereafier as you and the Company
determine, such time being herein referred to as the “Closing Date,”

It is understood that you, individually and not as Representatives of the
Underwriters, may (but shall not be cbligated to) make payment to the Company, on behalf of
any Underwriter or Underwriters, for the Bonds to be purchased by such Underwriter or
Underwriters. Any such payment by you shall not relieve any such Underwriter or Underwriters
of any of its or their obligations hereunder.

4, Covenants, The Company covenants and agrees with each Underwriter that:

(a)  During the period beginning at the Applicable Time and ending on the
later of the Closing Date or such date the Prospectus is no longer required by law to be
delivered in connection with sales by an Underwriter or dealer, including circumstances
where such requirement may be satisfied pursuant to Rule 172 of the Act (the
“Prospectus Delivery Period”), prior to amending or supplementing the Registration



Statement, the Disclosure Package or the Prospectus (including any amendment or
supplement through incorporation by reference of any report filed under the Exchange
Act), the Company shall furnish to the Representatives for review a copy of each such
proposed amendment or supplement; the Company shall not file or use any such
proposed amendment or supplement to which the Representatives reasonably object
(except for any amendment or supplement through incorporation by reference of any
report filed under the Exchange Act); the Company will notify you promptly of any
request by the Commission for the amending or supplementing of the Registration
Statement, the Disclosure Package or the Prospectus or for additional information.

(b)  During the Prospectus Delivery Period, the Company will file promptly all
reports and any definitive proxy or information statements required to be filed by the
Company with the Commission pursuant fo the Exchange Act and comply as far as it is
able with all requirements imposed upon it by the Act, as now and hereafter amended,
and by the rules and regulations of the Commission thereunder, as from time to time in
force, so far as necessary to permit the continuance of sales of or dealings in the Bonds as
contemplated by the provisions hereof and in the Disclosure Package and the Prospectus.

(¢) If, during the Prospectus Delivery Period, any event or development shall
occur or condition exist as a result of which the Disclosure Package or the Prospectus as
then amended or supplemented would include any untrue statement of a material fact or
omit to state any material fact necessary in order to make the statements therein, in the
light of the circumstances under which they were made or then prevailing, as the case
may be, not misleading, or if it shall be necessary to amend or supplement the Disclosure
Package or the Prospectus, or to file under the Exchange Act any document incorporated
by reference in the Disclosure Package or the Prospectus, in order to make the statements
therein, in the light of the circumstances under which they were made or then prevailing,
as the case may be, not misleading, or if in the opinion of the Representatives it is
otherwise necessary or advisable in connection with the distribution of the Bonds by the
Underwriters to amend or supplement the Registration Statement, the Disclosure Package
or the Prospectus, or to file under the Exchange Act any document incorporated by
reference in the Disclosure Package or the Prospectus, or to file a new registration
statement containing the Prospectus, in order to comply with law, including in connection
with the delivery of the Prospectus, the Company agrees to (i) notify the Representatives
of any such event or condition and (ii) promptly prepare (subject to Sections 4(a) and 4(e)
hereof), file with the Commission {and use its best efforts to have any amendment to the
Registration Statement or any new registration statement declared effective) and furnish
at its own expense to the Underwriters and to dealers, amendments or supplements to the
Registration Statement, the Disclosure Package or the Prospectus, or any new registration
statement, necessary in order to make the statements in the Disclosure Package or the
Prospectus as so amended or supplemented, in the light of the circumstances then
prevailing or under which they were made, as the case may be, not misleading or so that
the Registration Statement, the Disclosure Package or the Prospectus, as amended or
supplemented, will comply with law. The Company will notify you of the time when any
post-effective amendment to the Registration Statement has become effective or any
supplement to the Disclosure Package or the Prospectus has been filed.



(d)  The Company will prepare a final term sheet containing only a description
of the Bonds, in a form approved by the Representatives and contained in Schedule D
hereto, and will file such term sheet pursuant to Rule 433(d) under the Act within the
time required by such rule (such term sheet, the “Final Term Sheet™).

{e)  The Company represents that it has not made, and agrees that, unless it
obtains the prior written consent of the Representatives, it will not make, any offer
relating to the Bonds that would constitute an Issuer Free Writing Prospectus or that
would otherwise constitute a “free writing prospectus” (as defined in Rule 405 of the Act)
required to be filed by the Company with the Commission or retained by the Company
under Rule 433 of the Act; provided that the prior written consent of the Representatives
shall be deemed to have been given in respect to the Free Writing Prospectuses included
in Schedule C hereto. Any such free writing prospectus consented to by the
Representatives and the Company is hereinafter referred to as a “Permitted Free Writing
Prospectus”. The Company agrees that (i) it has treated and will freat, as the case may
be, each Permitted Free Writing Prospectus as an Issuer Free Writing Prospectus, and (ii)
has complied and will comply, as the case may be, with the requirements of Rules 164
and 433 of the Act applicable to any Permitted Free Writing Prospectus, including in
respect of timely filing with the Commission, legending and record keeping.

£ The Company will advise you, promptly after it shall receive notice or
obtain knowledge thereof, of the issuance by the Commission of any stop order
suspending the effectiveness of the Registration Statement or of any proceeding for that
purpose having been instituted or threatened by the Commission; and it will promptly use
its best efforts to prevent the issuance of any stop order or to obtain its withdrawal if such
a stop order should be issued.

{g)  If the Prospectus Delivery Period is ongoing irnmediately prior to the third
anniversary (the “Renewal Deadline”) of the initial effective date of the Registration
Statement, the Company will prior to the Renewal Deadline file, if it has not already done
so and is eligible to do so, a new automatic shelf registration statement relating to the
Bonds, in a form satisfactory to the Representatives. If the Company is no longer eligible
to file an automatic shelf registration statement, the Company will prior to the Renewal
Deadline, if it has not already done so, file a new shelf registration statement relating to
the Bonds, in a form satisfactory to the Representatives, and will use ifs best efforts to
cause such registration statement fo be declared effective within 60 days after the
Renewal Deadline. The Company will take all other action necessary or appropriate to
permit the public offering and sale of the Bonds to continue as contemplated in the
expired registration statement relating to the Bonds. References herein to the
Registration Statement shall include such new automatic shelf registration statement or
such new shelf registration statement, as the case may be.

(h) If at any time during the Prospectus Delivery Period the Company
receives from the Commission a notice pursuant to Rule 401(g)(2) or otherwise ceases to
be eligible to use the automatic shelf registration statement form, the Company will (i)
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promptly notify the Underwriters through the Representatives, (ii) promptly file a new
registration statement or post-effective amendment on the proper form relating to the
Bonds, in a form satisfactory to the Representatives, (iif) use its best efforts to cause such
registration statement or post-effective amendment to be declared effective and (iv)
promptly notify the Underwriters through the Representatives of such effectiveness. The
Company will take all other action necessary or appropriate to permit the public offering
and sale of the Bonds to continue as contemplated in the registration statement that was
the subject of the Rule 401(g)(2) notice or for which the Company has otherwise become
ineligible. References herein to the Registration Statement shall include such new
registration statement or post-effective amendment, as the case may be.

(i) The Company agrees to pay the required Commission filing fees relating
to the Bonds within the time required by Rule 456(b)(1) of the Act without regard to the
proviso in clause (b)(1)(i) therein and otherwise in accordance with Rules 456(b) and
457(r) of the Act,

)] The Company will use its best efforts, at the request of and in cooperation
with the Representatives, to qualify the Bonds for sale under the securities laws of such
jurisdictions as you reasonably designate and to continue such qualifications in effect so
long as required for the distribution of the Bonds, except that the Company shall not be
required in connection therewith to qualify as a foreign corporation or to execute a
general consent to service of process in any state. The Company will also arrange for the
determination of the Bonds’ eligibility for investment under the laws of such jurisdictions
as you reasonably request.

(k}  The Company has furnished or will furnish to the Underwriters, as soon as
available, copies of the Registration Statement (three of which will be signed and will
include all exhibits except those incorporated by reference), the Prospectus (including all
documents incorporated by reference therein but excluding exhibits to such documents),
any preliminary prospectus, any Issuer Free Writing Prospectuses and all amendments
and supplements to such documents, including any prospectus prepared to permit
compliance with Section 10(a)(3) of the Act, all in such quantities as you may from time
to time reasonably request.

) The Company will make generally available to its security holders as soon
as practicable, but in any event not later than 15 months after the end of the Company’s
current fiscal quarter, an earnings statement (which need not be audited) covering a 12-
month period beginning after the effective date of the Registration Statement which shall
satisfy the provisions of Section 11(a) of the Act.

(m) So long as any of the Bonds are outstanding, the Company agrees to
furnish to you, and, upon request, to each of the other Underwriters, (i) as soon as they
are available, copies of all the reports (financial or other) and any definitive proxy
statements mailed to security holders or filed with the Commission and (ii) from time to
time such other information concerning the business and financial condition of the
Company as you may reasonably request.

11



(m)  The Company, whether or not the transactions contemplated hereunder are
consummated or this Agreement is prevented from becoming effective or is terminated
under the provisions of Section 9 hereof, will pay all costs and expenses incident to the
performance of the obligations of the Company hereunder, including, without limitation,
the fees and expenses of the Company’s accountants and counsel for the Company, all
costs incident to the preparation, printing and filing under the Act of the Registration
Statement, the Prospectus, any preliminary prospectus, any Issuer Free Writing
Prospectus and all amendments and supplements thereto, any fees charged by any
investment rating agencies for rating the Bonds, all fees and disbursements incurred by
the Company and by the Underwriters in connection with the qualification of the Bonds
under the laws of various jurisdictions as provided in Section 4(j) hereof and the
determination of their eligibility for investment under the laws of various jurisdictions
(including the cost of furnishing to the Underwriters memoranda relating thereto and the
reasonable fees and disbursements of counsel for the Underwriters in connection
therewith), the cost of furnishing to the Underwriters copies of the Registration
Statement, the Prospectus, any preliminary prospectus, any Issuer Free Writing
Prospectus and each amendment and supplement thereto, in such numbers as you may
reasonably request, the costs and charges of the Trustee and of any depository in
connection with a book-entry system of payments and transfers, and the cost of preparing
the Bonds. If the sale of the Bonds provided for herein is not consummated by reason of
any failure, refusal or inability on the part of the Company to perform any agreement on
its part to be performed, or because any other condition of the Underwriters’ obligation
hereunder required to be fulfilled by the Company is not fulfilled, the Company will
reimburse the several Underwriters for all reasonable out-of-pocket disbursements
(including fees and disbursements of counsel) incurred by the Underwriters in connection
with their investigation, preparing to market and marketing the Bonds or in
contemplation of performing their obligations hereunder. The Company shall not in any
event be liable to any of the Underwriters for loss of anticipated profits from the
transactions covered by this Agreement.

(o)  The Company will apply the net proceeds from the sale of the Bonds to be
sold by it hereunder for the purposes set forth under “Use of Proceeds” in each of the
Disclosure Package and the Prospectus.

(p)  The Company will not for a period of 30 days after the commencement of
the public offering of the Bonds, without the prior written consent of the Representatives,
sell, contract to sell or otherwise dispose of any other of its First Mortgage Bonds.

4A. Covenants of the Underwriters. Each Underwriter, severally and not jointly,

represents that it has not made, and covenants and agrees that, unless it obtains the prior written
consent of the Company, it will not make, any offer relating to the Bonds that would constitute
an Issuer Free Writing Prospectus or that would otherwise constitute a “free writing prospectus”
(as defined in Rule 405 of the Act) required to be filed by the Company with the Commission or
retained by the Company under Rule 433 of the Act; provided that the prior written consent of
the Company shall be deemed to have been given in respect of the Free Writing Prospectuses
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included in Schedule C hereto. Notwithstanding anything to the contrary herein, no Underwriter
‘must obtain the prior written consent of the Company with respect to the use of a free writing
prospectus relating to the Bonds that (a) is not an “issuer free writing prospectus” as defined in
Rule 433 of the Act, (b) is not a “free writing prospectus™ which includes “issuer information”,
each as defined in Rule 433 of the Act, or (¢) notwithstanding the prior clause (b) of this
sentence, contains only (i) information describing the preliminary terms of the Bonds or their
offering, (ii) information permitted by Rule 134 under the Act or (iii) information that describes
the final terms of the Bonds or their offering and that is included in the Final Term Sheet of the
Company contemplated in Section 4(d) hereof.

5. Conditions of Underwriters’ Obligations. The obligations of the several
Underwriters to purchase and pay for the Bonds, as provided herein, shall be subject to the
accuracy, as of the date hereof and the Closing Date (as if made on the Closing Date), of the
representations and warranties of the Company herein, to the performance by the Company of its
obligations hereunder, and to the following additional conditions:

{(a) The Company shall have filed any preliminary prospectus and the
Prospectus with the Commission (including the information required by Rule 430B under
the Act) in the manner and within the time period required by Rule 424(b) under the Act;
or the Company shall have filed a post-effective amendment to the Registration Statement
containing the information required by Rule 430B, and such post-effective amendment
shall have become effective.

(b)  The Final Term Sheet, and any other material required to be filed by the
Company pursuant io Rule 433(d) under the Act, shall have been filed with the
Commission within the applicable time periods prescribed for such filings under Rule 433,

{¢)  No stop order suspending the effectiveness of the Registration Statement,
or any post-effective amendment to the Registration Statement, shall be in effect and no
proceedings for that purpose shall have been instituted or, to the knowledge of the
Company or any Underwriter, threatened by the Commission; and any request of the
Commission for additional information (to be included in the Registration Statement or
the Prospectus or otherwise) shall have been complied with to your satisfaction.

(@) No Underwriter shall have advised the Company that the Registration
Statement, the Disclosure Package or the Prospectus, or any amendment or supplement
thereto, contains an untrue statement of fact which in your opinion is material or omits to
state a fact which in your opinion is material and is required to be stated therein or is
necessary to make the statements therein not misleading,

(e)  Except as contemplated in the Disclosure Package and the Prospectus,
subsequent to the respective dates as of which information is given in the Registration
Statement, the Disclosure Package and the Prospectus (exclusive of any amendments or
supplements thereto subsequent to the date of this Agreement), there shall not have been
any change in the capital stock or long-term debt of the Company or any adverse change,
or any development involving a prospective adverse change, in the condition, financial or
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otherwise, or in the business, net worth or results of operations of the Company from that
set forth in the Disclosure Package and the Prospectus (exclusive of any amendments or
supplements thereto subsequent to the date of this Agreement) that, in your judgment
makes it impractical or inadvisable to offer or deliver the Bonds on the terms and in the
manner conternplated in the Disclosure Package and the Prospectus.

) On the Closing Date, you shall have received the opinion of McNair Law
Firm, P.A., counsel for the Company, dated the Closing Date, to the effect that:

i) The Company is validly existing as a corporation under the laws of
the State of South Carolina and has the corporate power to own and operate the
properties now owned and proposed to be owned by it and to carry on its business
as now carried on and proposed to be carried on, in each case as described in the
Disclosure Package and the Prospectus.

(iiy  The Indenture as Supplemented has been duly authorized, executed
and delivered by the Company and constitutes a valid and legally binding
instrument enforceable against the Company in accordance with its terms and the
Indenture as Supplemented has been qualified under the Trust Indenture Act.

(iii)  [Intentionally omitted.]

(iv)  The Bonds have been duly authorized by the necessary corporate
action, have been duly executed, authenticated, issued and delivered and
constitute valid and Jegally binding obligations of the Company enforceable
against the Company in accordance with their terms and the terms of the
Indenture as Supplemented, are entitled to the security and benefits of the
Indenture as Supplemented and are secured equally and ratably with all other
bonds issued under the Indenture as Supplemented.

(v)  This Agreement has been duly authorized, executed and delivered
by the Company. :

(vi) The Indenture as Supplemented and the Bonds conform in all
material respects to the statements concerning them in the Disclosure Package and
the Prospectus.

(vii} The Incorporated Documents incorporated by reference in the
Disclosure Package and the Prospectus (other than the financial statements and
other financial information contained therein, as to which such counsel need
express no opinion), when they were filed with the Commission complied as to
form in all material respects with the requirements of the Exchange Act and the
rules and regulations of the Commission thereunder.

(viii) The statements in any preliminary prospectus and the Prospectus
under the captions “Terms of the New Bonds” and “Description of the First
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Mortgage Bonds,” insofar as such information purports to be descriptions of or
summaries of the Bonds and the Indenture as Supplemented, fairly present the
information purported to be shown.

(ix) The Company has filed with the Commission a prospectus
supplement relating to the Bonds pursuant to and within the time period
prescribed by the applicable provisions of Rule 424 under the Act. The Company
has filed with the Commission the Final Term Sheet, and any other material used
by or provided to the Company that is required to be filed by the Company
pursuant to Rule 433(d) under the Act, within the applicable time periods
prescribed for such filings under Rule 433. The Registration Statement is an
automatic shelf registration statement that has become effective under the Act
within the last three years. No stop order suspending the effectiveness of the
Registration Statement or any post-effective amendment of the Registration
Statement is in effect and no proceedings for that purpose have been instituted or,
to the knowledge of such counsel, are pending or contemplated under the Act.
The Registration Statement, as of the Execution Date, the Registration Statement
as amended or supplemented by any amendment or further supplement thereto
made thereafter by the Company prior to the Closing Date, and the Prospectus, as
of its date and the Closing Date, appear on their face to be appropriately
responsive in all material respects to the requirements of the Act, the Trust
Indenture Act and the rules and regulations of the Commission under such acts
(except that such counsel need not express any opinion as to financial statements
and other financial information contained or incorporated by reference in the
Registration Statement, the Prospectus, or any amendments or supplements
thereto or as to the Trustee’s Statement of Eligibility on Form T-1 and, with
respect to the Book-Entry Information, such counsel may state that its opinion is
based solely on information made available by The Depository Trust Company
for the purpose of inclusion in the Prospectus).

In rendering said opinion, (1) counsel may rely upon the opinion of Francis P. Mood, Jr.,
Esquire, delivered pursuant to paragraph (g), with respect to matters of title, property
descriptions, recording fees and taxes and the filing, recordation and liens of the
Indenture as Supplemented; (if) counsel may state that the enforceability of the Indenture
as Supplemented and the Bonds is subject to applicable bankruptcy, imsolvency,
reorganization, moratorium, fraudulent conveyance and other laws affecting the rights of
creditors generally and general principles of equity; and (iii) counsel may state that
although certain provisions of the Indenture as Supplemented may not be enforceable in
whole or in part, the inclusion of such provisions does not render the Indenture as
Supplemented invalid as a whole, and legally adequate rights and remedies nevertheless
exist under the Indenture as Supplemented and applicable law for pursuit of a claim under
the Bonds and for the practical realization of the principal legal benefits and security
provided by the Indenture as Supplemented.

Furthermore, in rendering such opinion, but without opining in connection
therewith, such counsel shall also state that, based upon such counsel’s participation in
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conferences with representatives of the Company and the Company’s accountants and
participation in certain prior financings of the Company, no facts have come to such
counsel’s attention that would cause such counsel o believe that (i) any of the documents
incorporated by reference in the Disclosure Package and the Prospectus (other than the
financial statements and other financial information contained therein, as to which such
counsel need not express any belief) when they were filed with the Commission,
contained an untrue statement of a material fact or omitted to state a material fact
necessary in order {o make the statements therein, in the light of the circumstances under
which they were made when such documents were so filed, not misleading; (ii) either the
Registration Statement or any amendments thereto, at the time the Registration Staterment
or such amendments became effective and as of the Execution Time, contained an untrue
statement of a material fact or omitted to state a material fact required to be stated therein
or necessary in order to make the statements therein not misleading; (iii) the Prospectus,
as of its date or at the Closing Date contained or contains an untrue statement of a
material fact or omifted or omits to state a material fact required to be stated therein or
necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading; or (iv) the Disclosure Package, as of the
Applicable Time, contained any untrue statement of a material fact or omitted to state any
material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading (except that such counsel
need not express any belief as to financial statements and other financial information
contained or incorporated by reference in the Registration Statement, the Prospectus, the
Disclosure Package or any amendments or supplements thereto or as to the Trustee’s
Statement of Eligibility on Form T-1 and, with respect to the Book-Entry Information,
such counsel’s belief may be based solely on information made available by The
Depository Trust Company for the purpose of inclusion in the Prospectus). The
foregoing statement shall be provided on the basis that any statement contained in an
Incorporated Document will be deemed not to be contained in the Registration Statement,
any preliminary prospectus or Prospectus if the statement has been modified or
superseded by any statement in a subsequently filed Incorporated Document or in the
Registration Statement, preliminary prospectus or Prospectus prior to the date of this
Agreement.

(g0  On the Closing Date, you shall have received the opinion of Francis P.
Mood, Jr., Esquire, Senior Vice President, General Counsel and Assistant Secretary of
the Company, dated the Closing Date, covering the matters set forth in clauses (i) to (ix),
inclusive, of paragraph (f} of this Section and such other matters incident to the
transactions contemplated hereby as you may reasonably request, and also to the effect of
subsections (i) through (x) below, in each case subject to such exceptions specified in
such opinion with respect to the matters referred to in clauses (i), (i1}, (iii), (iv) and (v) of
this paragraph (g) as such counsel may deem appropriate, which exceptions in the
opinion of the counsel rendering such opinion do not materially interfere with the
maintenance and operation by the Company of the properties now owned by it or with the
conduct by the Company of the business now carried on by it. In rendering the opinion
set forth in clause (i) of paragraph (f) counsel shall also state that the Company is duly
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licensed or qualified in each jurisdiction which requires such licensing or qualification
wherein it owns material properiies or conducts material business.

@) The Company has fee title to all the real property (except (i) rights-
of-way, water rights and flowage rights, (ii) that electric transmission and electric
and gas distribution lines are constructed principally on rights-of-way which are
maintained under or held by easement and (iii) that the fee ownership of the lands
upon which the Company’s Stevens Creek dam is situated may extend only to the
abutment sites on each side of the Savannah River) and has good and valid title to
all of the personal property described or referred to in the Indenture as
Supplemented as owned by it (except property heretofore released from or
conveyed subject to the liens thereof or retired in accordance with the provisions
thereof), subject to no liens or encumbrances other than (a) Permitted Liens (as
defined in the Indenture as Supplemented) and to liens, if any, existing or placed
thereon at the time of acquisition thereof by the Company and permitted by the
Indenture as Supplemented, (b) the lien of the Indenture as Supplemented and (c)
the fact that titles to certain properfies are subject to reservations and
encumbrances such as are customarily encountered in the public utility business
and which do not materially interfere with their use, and the descriptions of and
references to such real and personal property contained in the Indenture as
Supplemented are adequate for the purposes thereof. No notice has been given to
the Company by any governmental authority of any proceeding to condemn,
purchase or otherwise acquire any of the properties of the Company and, so far as
such counsel knows, no such proceeding is contemplated.

(ii)  The Indenture as Supplemented has been duly filed for recording
and recorded, and constitutes a legally valid and direct enforceable mortgage lien
upon the respective properties presently subject thereto subject only to Permitted
Liens and to liens, if any, existing or placed thereon at the time of acquisition
thereof by the Company and permitted by the Indenture as Supplemented.

(i) [Intentionally omitted.]

(iv)  Except as set forth in “Security” under “Description of the First
Mortgage Bonds” in any preliminary prospectus and the Prospectus, substantially
all fixed electric utility properties used or useful in the Company’s electric utility
business (other than those of the character not subject to the lien of the Indenture
as Supplemented as aforesaid and properties heretofore released from or conveyed
subject to the lien thereof or retired in accordance with the provisions thereof)
acquired by the Company after the date of the Indenture, have become subject to
the lien thereof, subject, however, to Permitted Liens and to liens, if any, existing
or placed thereon at the time of the acquisition thereof by the Company and
permitted by the Indenture as Supplemented.

(v)  Except as otherwise set forth in the Disclosure Package and the
Prospectus, the Company has such valid franchises, certificates of convenience
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and npecessity, operating rights, licenses, permits, consents, approvals,
authorizations and/or orders of governmental bodies, political subdivisions or
regulatory authorities, free from burdensome restrictions, as are necessary for the
acquisition, construction, ownership, maintenance and operation of the properties
now owned by it and the conduct of the business now carried on by it as described
in the Registration Statement, the Disclosure Package and the Prospectus, and the
Company is not in default or violation of any of the foregoing and is carrying on
its business in accordance therewith and, to his knowledge, with all applicable
federal, state and other laws and regulations, except as would not materially
adversely affect the financial condition of the Company.

(vi)  The descriptions in the Registration Statement, the Disclosure
Package and the Prospectus of statutes, legal and governmental proceedings,
contracts and other documents are, to the best of his knowledge, accurate and
fairly present the information required to be shown therein, and such counsel does
not know of any legal or governmental proceedings required to be described in
the Disclosure Package or the Prospectus which are not described as required, nor
of any contracts or documents of a character required to be described in the
Registration Statement, the Disclosure Package or the Prospectus or required to be
incorporated by reference into the Disclosure Package or the Prospectus or to be
filed as exhibits to the Registration Statement which are not described or
incorporated by reference or filed as required.

(vii) An order has been or orders have been entered by The Public
Service Commission of South Carolina permitting the issuance and sale of the
Bonds as contemplated hereby, and no further authorization or consent of any
public body or board is required for the issuance and sale by the Company of the
Bonds as contemplated hereby, except as may be required under the securities or
blue sky laws of any state or jurisdiction.

(viii) The consummation of the transactions contemplated herein and the
fulfillment of the terms hereof and compliance by the Company with all terms and
provisions of the Indenture as Supplemented will not result in a breach of any of
the terms or provisions of, or constitute a default under, any statute, indenture,
mortgage, deed of trust, note agreement or other agreement or instrument known
to such counsel to which the Company is a party or by which it is bound or to
which any of the property of the Company is subject, or the Restated Articles of
Incorporation, as amended, or by-laws of the Company, or to his knowledge, any
order, rule or regulation applicable to the Company of any court or of any federal
or state regulatory body or administrative agency or other governmental body
having jurisdiction over the Company or its property.

(ix)  All recording fees and taxes applicable to or in connection with the

recording of the Indenture as Supplemented and all applicable taxes on or in
connection with the issuance of the Bonds have been paid.
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(x)  After due inquiry, such counsel does not know of any legal or
governmental proceedings pending or threatened to which the Company is a party
or to which any of the properties of the Company is subject that are required to be
described in the Registration Statement, the Disclosure Package or the Prospectus
and are not so described or of any statutes, regulations, contracts or other
documents that are required to be described in the Registration Statement, the
Disclosure Package or the Prospectus or to be filed or incorporated by reference
as exhibits to the Registration Statement that are not described, filed or
incorporated as required.

In giving the opinion contemplated by clauses (ii) and (iii), counsel shall state what, if
any, re-recording or re-filing of the Indenture as Supplemented is required and what, if
any, further supplemental indentures or other instruments are required to be executed,
filed and/or recorded or notices given, in order to extend the lien of the Indenture as
Supplemented to after-acquired property, or to maintain such lien with respect to future
advances. Furthermore, in rendering said opinion, (i) counsel may state that the
enforceability of the Indenture as Supplemented and the Bonds, and the enforceability of
the lien of the Indenture as Supplemented, are subject to applicable bankruptcy,
insolvency, reorganization, moratorium, fraudulent conveyance and other laws affecting
the rights of creditors generally and general principles of equity and (ii) counsel may state
that although certain provisions of the Indenture as Supplemented may not be enforceable
in whole or in part, the inclusion of such provisions does not render the Indenture as
Supplemented invalid as a whole, and legally adequate rights and remedies nevertheless
exist under the Indenture as Supplemented and applicable law for pursuit of a claim under
the Bonds and for the practical realization of the principal legal benefits and security
provided by the Indenture as Supplemented. ‘

Furthermore, in rendering such opinion, but without opining in connection
therewith, such counsel shall also state that, based upon such counsel’s participation in
conferences with representatives of the Company and the Company’s accountants and
participation in certain prior financings of the Company, no facts have come fo such
counsel’s attention that would cause such counsel to believe that (i) any of the documents
incorporated by reference in the Disclosure Package and the Prospectus (other than the
financial statements and other financial information contained therein, as to which such
counsel need not express any belief) when they were filed with the Commission,
contained an untrue statement of a material fact or omitted to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under
which they were made when such documents were so filed, not misleading; (ii) either the
Registration Statement or any amendments thereto, at the time the Registration Statement
or such amendments became effective and as of the Execution Time, contained an untrue
statement of a material fact or omitted to state a material fact required to be stated therein
or necessary in order to make the statements therein not misleading; (iii) the Prospectus,
as of its date or at the Closing Date contained or contains an untrue statement of a
material fact or omitted or omits to state a material fact required to be stated therein or
necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading; or (iv) the Disclosure Package, as of the
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Applicable Time, contained any untrue statement of a material fact or omitted to state any
material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading (except that such counsel
need not express any belief as to financial statements and other financial information
contained or incorporated by reference in the Registration Statement, the Prospectus, the
Disclosure Package or any amendments or supplements thereto or as to the Trustee’s
Statement of Eligibility on Form T-1 and, with respect to the Book-Entry Information,
such counsel’s belief may be based solely on information made available by The
Depository Trust Company for the purpose of inclusion in the Prospectus). The
foregoing statement shall be provided on the basis that any statement contained in an
Incorporated Document will be deemed not to be contained in the Registration Statement,
any preliminary prospectus or Prospectus if the statement has been modified or
superseded by any statement in a subsequently filed Incorporated Document or in the
Registration Statement, preliminary prospectus or Prospectus prior to the date of this
Agreement.

(h)  On the Closing Date, you shall have received from Troutman Sanders
LLP, counsel for the several Underwriters, such opinion or opinions with respect to the
incorporation of the Company, the validity of the Bonds, the Registration Statement, the
Disclosure Package, the Prospectus and other related matters as you may reasonably
request, and such counsel shall have received such papers and information as they may
reasonably request to enable them to pass upon such matters. In rendering their opinion,
such counsel may rely upon the opinion of Francis P. Mood, Jr., Esquire, referred to
above as to all matters governed by South Carolina law,

(1) On or prior to the date hercof, you shall have received a letter from
Deloitte & Touche LLP, dated the date of the execution and delivery of this Agreement,
and specifying procedures completed not more than three business days prior to the date
of the execution and delivery of this Agreement, addressed to you and in form and
substance satisfactory to you, (1) confirming that they are independent accountants with
respect to the Company as required by the Act and the rules and regulations of the
Commission thereunder and (2) with respect to the accounting, financing, or statistical
information (which is limited to accounting, financial or statistical information derived
from the general accounting records of the Company) contained in the Registration
Staterment or incorporated by reference therein, and containing statements and
information of the type ordinarily included in accountants’ SAS 72, as amended by SAS
86, “Comfort Letters” to underwriters, with respect to the financial statements and certain
financial information contained in or incorporated by reference into the Disclosure
Package and the Prospectus, including any pro forma financial information. At the
Closing Date, you shall have received a letter from Deloitte & Touche LLP, dated the
date of its delivery, which shall reaffirm and, if necessary, update, on the basis of a
review in accordance with the procedures set forth in the letter from the Accountants,
during the period from the date of the letter referred to in the prior sentence to a date
(specified in the letter) not more than three business days prior to the Closing Date.
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)] On the Closing Date, you shall have received from the Company a
certificate, signed by its Chairman, President or a Vice President and by its principal
financial or accounting officer, dated the Closing Date, to the effect that, to the best of
their knowledge based on reasonable investigation:

1) the representations and warranties of the Company in this
Agreement are true and correct in all material respects, as if made on and as of the
Closing Date, and the Company has complied with all the agreements and
satisfied all the conditions on its part to be performed or satisfied on or prior to
the Closing Date;

(i) no stop order suspending the effectiveness of the Registration
Statement, or any post-effective amendment to the Registration Statement, shall
be in effect and no proceedings for that purpose shall have been instituted or
threatened by the Commission; and

(it)  the Registration Statement and the Prospectus, and any
amendments or supplements thereto, contain all statements and information
required to be included therein; the Registration Statement or any amendments
thereto, at the time the Registration Statement or such amendments became
effective and at the Execution Time, did not contain an untrue statement of a
material fact and did not omit to state a material fact required to be stated therein
or necessary in order to make the statements therein not misleading; the
Prospectus, as of its date and at the Closing Date did not and does not contain an
untrue statement of a material fact and did not and does not omit fo state a
material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; the Disclosure
Package, as of the Applicable Time, did not contain any untrue statement of a
material fact and did not omit to state any material fact necessary in order to make
the statements therein, in the light of the circumstances under which they were
made, not misleading (provided, however, that in each case, no representation is
made, as applicable, as to any statements in or omissions from the Statement of
Eligibility (Form T-1) of the Trustee or to the Book-Entry Information); and,
since the date hereof there has occurred no event required to be set forth in an
amended or supplemented prospectus which has not been so set forth and there
has been no document required to be filed under the Exchange Act and the rules
and regulations of the Commission thereunder and which upon such filing would
be deemed to be incorporated by reference in the Disclosure Package and the
Prospectus, which has not been so filed.

(k)  The Company shall have fumnished to you such further certificates and
documents as you shall have reasonably requested.

)] There shall not have occurred after the date hereof any downgrading, nor

shall any notice have been given of any intended or potential downgrading or of any
review for a possible change that does not indicate the direction of the possible change, in

21



the rating accorded any of the Company’s securities by any “nationally recognized
statistical rating organization,” as such term is defined for purposes of Rule 436(g)(2)
under the Act.

All such opinions, certificates, letters and other documents will be in compliance with the
provisions hereof only if they are satisfactory in form and substance to you. The Company will
furnish you with such conformed copies of such opinions, certificates, letters and other
documents as you shall reasonably request. In giving the opinions contemplated by paragraphs
(D), (g) and (b) of this Section 5, counsel need not express any opinion either as to matters of
Georgia law, including the enforceability of the Indenture as Supplemented thereunder, and may
rely upon certificates of state officials as to the Company’s existence and upon certificates of
officers of the Company as to matters of fact relevant to such opinions and may assume (i) that
the Bonds have been duly authenticated by the Trustee and (i) that the signatures on all
documents examined by them are genuine.

6. Indemmification and Contribution.

(8  The Company will indemnify and hold harmless each Underwriter, its
directors, officers, agents and each person, if any, who controls any Underwriter within
the meaning of either Section 15 of the Act or Section 20 of the Exchange Act from and
against any losses, claims, damages or liabilities, joint or several, to which such
Underwriter, director, officer, agent or controlling person may become subject, under the
Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in
respect thereof) arise out of or are based upon (i) any untrue statement or alleged untrue
statement of a material fact contained in the Registration Statement, or any amendment
thereto, including any information deemed to be a part thereof pursuant to Rule 430B
under the Act, or the omission or alleged omission therefrom of a material fact required
to be stated therein or necessary to make the statements therein not misieading; or (ii) any
untrue statement or alleged untrue statement of a material fact contained in any
preliminary prospectus, the Disclosure Package or the Prospectus (or any amendment or
supplement thereto), or the omission or alleged omission therefrom of a material fact
necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading, and will reimburse each Underwriter, director,
officer, agent or controlling person for any legal or other expenses reasonably incurred by
it in connection with investigating or defending against such loss, claim, damage, liability
or action; provided, however, that the Company shall not be liable in any such case to the
extent that any such loss, claim, damage or liability arises out of or is based upon an
untrue statement or alleged untrue statement or omission or alleged omission made in the
Registration Statement, any preliminary prospectus or the Prospectus or any such
amendment or supplement, in reliance upon and in conformity with written information
furnished to the Company by you, or by any Underwriter through you, specifically for
use in the preparation thereof. The indemnity agreement set forth in this Section 6({a)
shall be in addition to any liabilities that the Company may otherwise have.

(b)  Each Underwriter severally and not jointly will indemnify and hold
harmless the Company, its directors, its officers who sign the Registration Statement and
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each person, if any, who controls the Company within the meaning of either Section 15
of the Act or Section 20 of the Exchange Act, against any losses, claims, damages or
liabilities to which the Company may become subject, under the Act or otherwise, insofar
as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or
are based upon (i) any untrue statement or alleged untrue statement of a material fact
contained in the Registration Statement, or any amendment thereto, or the omission or
alleged omission therefrom of a material fact required to be stated therein or necessary to
make the statements therein not misleading; or (ii) any unfrue statement or alleged untrue
statement of a material fact contained in any preliminary prospectus or the Prospectus (or
any amendment or supplement thereto), or the omission or alleged omission therefrom of
a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading, in each case to the extent,
but only to the extent, that such untrue statement or alleged untrue statement or omission
or alleged omission was made in the Registration Statement, any preliminary prospectus
or the Prospectus or any such amendment or supplement, in reliance upon and in
conformity with written information furnished to the Company by you, or by such
Underwriter through you, specifically for use in the preparation thereof, and will
reimburse the Company for any legal or other expenses reasonably incurred by the
Company in connection with investigating or defending against any such loss, claim,
damage, liability or action. The indemnity agreement set forth in this Section 6(b) shall
be in addition to any liabilities that each Underwriter may otherwise have.

(c)  Promptly after receipt by an indemnified party under subsection (a) or (b)
above of notice of the commencement of any action, such indemnified party shall, if a
claim in respect thereof is to be made against the indemnifying party under such
subsection, notify the indemnifying party in writing of the commencement thereof; but
the omission so to notify the indemnifying party shall not relieve it from any liability
which it may have to any indemnified party otherwise than under such subsection. In
case any such action shall be brought against any indemnified party, and it shall notify
the indemnifying party of the commencement thereof, the indemnifying party shail be
entitled to participate in and, to the extent that it shall wish, jointly with any other
indemnifying party, similarly notified, to assume the defense thereof, with counsel
satisfactory to such indemnified party, and, after notice from the indemnifying party to
such indemnified party of its election so to assume the defense thereof, the indemnifying
party shall not be liable to such indemnified party under such subsection for any legal or
other expenses subsequently incurred by such indemmnified party in connection with the
defense thereof other than reasonable costs of investigation. The indemnified party will
have the right to employ its own counsel in any such action, but the fees, expenses and
other charges of such counsel will be at the expense of such indemnified party unless (1)
the employment of counsel by the indemnified party has been authorized in writing by
the indemnifying party, (2) the indemmified party has reasonably concluded (based on
advice of counsel) that there may be legal defenses available to it or other indemnified
parties that are different from or in addition to those available to the indemnifying party,
(3) a conflict or potential conflict exists (based on advice of counsel to the indemnified
party) between the indemnified party and the indemnifying party (in which case the
indemnifying party will not have the right to direct the defense of such action on behalf
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of the indemnified party) or (4) the indemmifying party has not in fact employed counsel
to assume the defense of such action within a reasonable time after receiving notice of the
commencement of the action, in each of which cases the reasonable fees, disbursements
and other charges of counsel will be at the expense of the indemnifying party or parties.
It is understood that the indemnifying party or parties shall not, in connection with any
proceeding or related proceedings in the same jurisdiction, be liable for the reasonable
fees, disbursements and other charges of more than one separate firm admitted to practice
in such jurisdiction at any one time for all such indemnified party or parties. All such
fees, disbursements and other charges will be reimbursed by the indemnifying party
promptly as they are incurred. An indemnifying party will not be liable for any
settlement of any action or claim effected without its written consent (which consent will
not be unreasonably withheld). No indemnifying party shall, without the prior written
consent of each indemnified party, settle or compromise or consent to the entry of any
judgment in any pending or threatened claim, action or proceeding relating to the matters
contemplated by this Section 6 (whether or not any indemnified party is a party thereto),
unless such settlement, compromise or consent includes an unconditional release of each
indemnified party from all liability arising or that may arise out of such claim, action or
proceeding.

(d)  If the indemnification provided for in this Section 6 is unavailable under
subsection (a) or (b) above fo a party that would have been an indemnified party under
subsection (a) or (b) above (“Indemnified Party”) in respect of any losses, claims,
damages or labilities (or actions in respect thereof) referred to therein, then each party
that would have been an indemnifying party thereunder (“Indemnifying Party”) shall, in
lieu of indemnifying such Indemnified Party, contribute to the amount paid or payable by
such Indemnified Party as a result of such losses, claims, damages or liabilities (or
actions in respect thereof) in such proportion as is appropriate to reflect the relative
benefits received by the Company on the one hand and the Underwriters on the other
from the offering of the Bonds. If, however, the allocation provided by the immediately
preceding sentence is not permitted by applicable law or if the Indemnified Party failed to
give the notice required under subsection (c) above, then each Indemnifying Party shall
contribute to such amount paid or payable by such Indemnified Party in such proportion
as is appropriate to reflect not only such relative benefits but also the relative fault of the
Company on the one hand and the Underwriters on the other in connection with the
statements or omissions which resulted in such losses, claims, damages or liabilities (or
actions in respect thereof), as well as any other relevant equitable considerations. The
relative benefits received by the Company on the one hand and the Underwriters on the
other shall be deemed to be in the same proportion as the total net proceeds from the
offering (before deducting expenses) received by the Company bear to the total
underwriting discounts and commissions received by the Underwriters, in each case as
set forth in the table on the cover page of the Prospectus which is filed pursuant to Rule
424 under the Act referred to in Section 2(a) hereof. The relative fault shall be
determined by reference to, among other things, whether the untrue or alleged untrue
statement of a material fact or alleged omission to state a material fact relates to
information supplied by the Company or the Underwriters and the parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such statement or
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omission. The Company and the Underwriters agree that it would not be just and
equitable if contribution pursuant to this subsection (d) were determined by pro rata
allocation (even if the Underwriters were treated as one entity for such purpose) or by
any other method of allocation which does not take account of the equitable
considerations referred to above in this subsection (d). The amount paid or payable by an
Indemnified Party as a result of the losses, claims, damages or liabilities (or actions in
respect thereof) referred to above in this subsection (d) shall be deemed to include any
legal or other expenses reasonably incurred by such Indemnified Party in connection with
investigating or defending any such action or claim (which shall be limited as provided in
subsection (c) above if the Indemnifying Party has assumed the defense of any such
action in accordance with the provisions thereof). Notwithstanding the provisions of this
subsection {(d), no Underwriter shall be required to contribute any amount in excess of the
underwriting discounts received by it. No person guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation. The Underwriters’
obligations in this subsection (d) to contribute are several in proportion to their respective
underwriting obligations and not joint.

(e)  The obligations of the Company under this Section 6 shall be in addition
to any liability which the Company may otherwise have and shall extend, upon the same
terms and conditions, to each director, officer and agent of an Underwriter, and to each
person, if any, who controls any Underwriter within the meaning of the Act; and the
obligations of the Underwriters under this Section 6 shall be in addition to any lability
which the respective Underwriters may otherwise have and shall extend, upon the same
terms and conditions, to each director of the Company, to each officer of the Company
who has signed the Registration Statement and to each person, if any, who controls the
Company within the meaning of the Act.

7. Representations and Agreements to Survive Delivery. All representations,
warranties and agreements of the Company herein or in certificates delivered pursuant hereto,

and the agreements confained in Section 4A hereto and the indemnity and contribution
agreements contained in Section 6 hereto of the several Underwriters, shall remain operative and
in full force and effect regardless of any investigation made by or on behalf of any Underwriter
or any of its directors, officers, agents or any controlling persons, or the Company or any of its
officers, directors or any controlling persons and shall survive delivery of the Bonds to the
Underwriters hereunder.

8. Substitution of Underwriters.

(a)  If any Underwriter or Underwriters shall fail to take up and pay for the
principal amount of Bonds agreed by such Underwriter or Underwriters o be purchased
hereunder, upon tender of such Bonds in accordance with the terms hereof, and the
principal amount of Bonds not purchased does not aggregate more than 10% of the
aggregate principal amount of the Bonds, the remaining Underwriters shall be obligated
to take up and pay for (in proportion to their respective commitments hereunder except as
may otherwise be determined by you) the Bonds which any withdrawing or defaulting
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Underwriters agreed but failed to purchase; however, if such Bonds not purchased
aggregate more than 10% of the aggregate principal amount of the Bonds, the remaining
Underwriters shall have the right, but shall not be obligated, to take up and pay for (in
such proportions as shall be determined by you) the Bonds which the defaulting
Underwriter or Underwriters agreed but failed to purchase. If such remaining
Underwriters do not, at the Closing Date, take up and pay for the Bonds which the
defaulting Underwriter or Underwriters agreed but failed to purchase, the time for
delivery of the Bonds shall be extended to the next business day to allow the several
Underwriters the privilege of substituting within 24 hours (including non-business hours)
another underwriter or underwriters satisfactory to the Company. If no such underwriter
or underwriters shall have been substituted, as aforesaid, the time for delivery of the
Bonds may, at the option of the Company, be again extended to the next following
business day, if necessary, to allow the Company the privilege of finding within 24 hours
(including non-business hours) another underwriter or underwriters, satisfactory to you,
to purchase the Bonds which the defaulting Underwriter or Underwriters agreed but
failed to purchase. If the remaining Underwriters shall not take up and pay for all such
Bonds agreed to be purchased by the defaulting Underwriters, or substitute another
underwriter or underwriters as aforesaid, and the Company shall not find or shall not
elect to seek another underwriter or underwriters for such Bonds as aforesaid, then this
Agreement shall terminate. In the event of any such termination the Company shail not
be under any liability to any Underwriter {except to the extent provided in Section 4(n)
and in Section 6 hereof), nor shall any Underwriter {other than an Underwriter who shall
have failed, otherwise than for some reason permitted under this Agreement, to purchase
the principal amount of Bonds agreed by such Underwriter to be purchased hereunder) be
under any liability to the Company (except to the extent provided in Section 6 hereof).

(b)  If the remaining Underwrsiters or substituted underwriters take up the
Bonds of the defaulting Underwriter or Underwriters as provided in this Section, (i) the
Company shall have the right to postpone the time of delivery for a period of not more
than seven full business days, in order to effect any changes which may be made
necessary thereby in the Registration Statement, the Disclosure Package or the
Prospectus, or in any other documents or arrangements, and the Company agrees
promptly to file any amendments or supplements to the Registration Statement, the
Disclosure Package or the Prospectus which may be made necessary thereby, and (ii) the
respective principal amounts of Bonds to be purchased by the remaining Underwriters or
substituted underwriters shall be taken as the basis of their respective underwriting
obligations for all purposes of this Agreement. A substifuted underwriter hereunder shall
become an Underwriter for all purposes of this Agreement.

(¢)  Nothing herein shall relieve a defaulting Underwriter from liability for its
default.

g, Effective Date of this Agreement and Termination,

(a)  This Agreement shall become effective upon your accepting it in the
manner indicated below.
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(®)  You, as Representatives of the several Underwriters, shall have the right to
terminate this Agreement by giving notice as hereinafter specified at any time at or prior
to the Closing Date if (i) the Company shall have failed, refused or been unable, at or
prior to the Closing Date, to perform any material agreement on its part to be performed
hereunder, (ii) any other condition of the Underwriters’ obligations hereunder required to
be fulfilled by the Company is not fulfilled, (iii} trading on The New York Stock
Exchange or the American Stock Exchange shall have been wholly suspended, (iv)
minimum or maximum prices for trading shall have been fixed, or maximum ranges for
prices for securities shall have been required, on The New York Stock Exchange or the
American Stock Exchange, by The New York Stock Exchange or the American Stock
Exchange or by order of the Commission or any other governmental authority having
jurisdiction, (v) a banking moratorium shall have been declared by Federal or New York
authorities, or (vi) an outbreak or escalation of major hostilities in which the United
States is involved, a declaration of war by Congress, any other substantial national or
international calamity or crisis, a default in payment when due of interest on or principal
of any debt obligations of, or the institution of proceedings under the Federal baukruptcy
laws by or against, any State of the United States, a material disruption in settlement or
clearance procedures, or any other event or occurrence of a similar character shall have
occurred since the execution of this Agreement which, in your judgment, makes it
impractical or inadvisable to proceed with the completion of the sale of and payment for
the Bonds. Any such termination shall be without liability of any party to any other party
except that the provisions of Section 4(n) and Section 6 hereof shall at all times be
effective.

(¢ If you elect to prevent this Agreement from becoming effective or to
terminate this Agreement as provided in this Section, the Company shall be notified
promptly by you by telephone or telegram, confirmed by letter. If the Company elects to
prevent this Agreement from becoming effective, you shall be notified promptly by the
Company by telephone or telegram, confirmed by letter.

10.  Notices. All notices or communications hereunder, except as herein otherwise
specifically provided, shall be in writing and, if sent to you, shall be mailed, delivered or sent by
facsimile and confirmed to you at the addresses designated on Schedule B, or if sent to the
Company, shall be mailed, delivered or sent by facsimile and confirmed to the Company at 1426
Main Street, Columbia, South Carolina 29201, Attention: Treasurer, Facsimile: 803-217-8869.
Notice to any Underwriter pursuant to Section 6 shall be mailed, delivered or sent by facsimile
and confirmed to such Underwriter in care of the Representatives at the address designated in
Schedule B. Any party to this Agreement may change such address for notices by sending to the
parties to this agreement written notice of a new address for such purpose.

11.  Parties. This Agreement shall inure to the benefit of and be binding upon the
several Underwriters, the Company and their respective successors and assigns. Nothing
expressed or mentioned in this Agreement is intended or shall be construed to give any person or
corporation, other than the parties hereto and their respective successors and assigns and the
controlling persons, officers and directors referred to in Section 6, any legal or equitable right,
remedy or claim under or in respect of this Agreement or any provision herein contained, this
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Agreement and all conditions and provisions hereof being intended to be and being for the sole
and exclusive benefit of the parties hereto and their respective successors and assigns and said
controlling persons and said officers and directors and for the benefit of no other person or
corporation. No purchaser of any of the Bonds from any Underwriter shall be construed a
successor or assign merely by reason of such purchase.

In all dealings with the Company under this Agreement, you shall act on behalf of each
of the several Underwriters, and any action under this Agreement taken by you will be binding
upon all Underwriters.

12, No Advisory or Fiduciary Responsibility. The Company acknowledges and
agrees that: (i) the purchase and sale of the Bonds pursuant to this Agreement, including the
determination of the public offering price of the Bonds and any related discounts and
commissions, is an arm’s-length commercial transaction between the Company, on the one hand,
and the several Underwriters, on the other hand, and the Company is capable of evaluating and
understanding and understands and accepts the terms, risks and conditions of the transactions
contemplated by this Agreement; (ii) in connection with each transaction contemplated hereby
and the process leading to such transaction each Underwriter is and has been acting solely as a
principal and is not the financial advisor, agent or fiduciary of the Company or its affiliates,
stockholders, creditors or employees or any other party; (iii) no Underwriter has assumed or will
assume an advisory, agency or fiduciary responsibility in favor of the Company with respect to
any of the transactions contemplated hereby or the process leading thereto (irrespective of
- whether such Underwriter has advised or is currently advising the Company on other matters)
and no Underwriter has any obligation to the Company with respect to the offering contemplated
hereby except the obligations expressly set forth in this Agreement; (iv) the several Underwriters
and their respective affiliates may be engaged in a broad range of transactions that involve
interests that differ from those of the Company and that the several Underwriters have no
obligation to disclose any of such interests by virtue of any advisory, agency or fiduciary
relationship; and (v) the Underwriters have not provided any legal, accounting, regulatory or tax
advice with respect to the offering contempiated hereby and the Company has consulted its own
legal, accounting, regulatory and tax advisors to the extent it deemed appropriate.

This Agreement supersedes all prior agreements and understandings (whether written or
oral) between the Company and the several Underwriters, or any of them, with respect to the
subject matter hereof. The Company hereby waives and releases, to the fullest extent permitted
by law, any claims that the Company may have against the several Underwriters with respect to
any breach or alleged breach of agency or fiduciary duty.

13.  Applicable Law. The Agreement shall be governed by, and construed in
accordance with, the laws of the State of New York.
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If the foregoing correctly sets forth the understanding between the Company and the
several Underwriters, please so indicate in the space provided below for that purpose, whereupon
this letter shall constitiie a binding agreement between the Company and the several

Underwriters.
Very truly yours,
SOUTH CAROLINA ELECTRIC & GAS COMPANY

o el £ (L )

Its: 'I?easurer
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03~10~2008 12:26em  From- T-248  P.002/002 F-218

The foregoing agreement is hereby
confirmed and aceepted, as of the
date first above written.

BNY MELLON CAPITAL MARKETS, LLC
acting individually and as Representative
of the Underwriters nameddin Schedule A hereto

o

Name: _ ~ J#/\\
Title: ij Z
MIZUHO SECURITIES USA INC,

acting individually and as Representative
of the Underwriters named in Schedule A hereto

By: _
Name:
Tide:
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The foregoing agreement is hereby
confirmed and accepied, as of the
date first above written.

BNY MELLON CAPITAL MARKETS, LLC
acting individually and as Representative .
of the Underwriters named in Schedule A herefo

Vid
1

e

By: . %
Name: . "
Title:
MIZUHO SECURITIES USA INC.

acting individually and as Representative
of the Underwriters named in Schedule A hereto

By: \\M

Name: —RIWES SWEFRED
Title: _ MMAGING DVRECTOR
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SCHEDULE A

UNDERWRITERS
Principal Amount of Bonds
Name of Underwriter To be Purchased
BNY Melion Capital Markets, LLC $ 87,500,000
Mizuho Securities USA Inc. $ 87,500,000
Total 175,000,000 .



SCHEDULE B
Title of Bonds: First Mortgage Bonds, 6.05% Seri¢s due January 15, 2038
Aggregate Principal Amount of the Bonds: $175,000,000

Initial Price to Public: 99.584% of the Principal Amount of the Bonds plus accrued interest from
January 15, 2009.

Initial Purchase Price fo be Paid by the Underwriters:
98.709% of the Principal Amount of the Bonds plus accrued interest from
Januvary 15, 2009.

Closing Date and Time: March 17, 2009 at 10:00 AM

Closing Location:  McNair Law Firm, P.A.
1301 Gervais Street, 17" Floor
Columbia, South Carolina 29201

Address for Notices to the Underwriters:

BNY Mellon Capital Markets, LLC
One Wall Street - 18" Floor

New York, New York 10286
Attention: Debt Capital Markets
Facsimile: (212) 635-8525

Cc: Chief Compliance Officer
Facsimile: (212) 635-1835

Mizuho Securities USA Inc.

1251 Avenue of the Americas — 33" Floor
New York, New York 10020

Attention: Debt Capital Markets
Facsimile: (917) 512-7166

Ce: General Counsel

Facsimile: (212) 209-9427
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With a copy of any notice also sent to:

Troutman Sanders LLP

222 Central Park Avenue, Suite 2000
Virginia Beach, Virginia 23462
Attention: James J. Wheaton
Facsimile: (757) 687-1501



SCHEDULE C

Final Term Sheet, dated March 10, 2009



SCHEDULE D

South Carolina Electric & Gas Company

FINAL TERM SHEET

Dated: March 10, 2009

Issuer:

Size:

Expected Ratings:

Maturity:

Coupon (Interest Rate):

Yield to Maturity:

Spread to Benchmark Treasury:
Benchmark Treasury:

Benchmark Treasury Price and Yield:
Interest Payment Dates:

Redemption Provision:

Underwriters’ Discount or Commission:

South Carolina Electric & Gas Company
$175,000,000

The bonds constitute a further issuance of, will form a
single series with, will have the same CUSIP number
as and will trade interchangeably with the $360
million aggregate principal amount of First Mortgage
Bonds, 6.05% Series due January 15, 2038 previously
issued by the Issuer on Janvary 14, 2008 and June 24,
2008.

Moody’s: A2 (stable outlook); S&P: A- (negative
outlook); Fitch: A+ (negative outlook). A securities
rating is not a recommendation to buy, sell or hold
securities and may be subject to review, revision,
suspension, reduction or withdrawal at any time by the
assigning rating agency.

January 15, 2038

6.05%

6.08%

+240 basis points (2.4%)

4.50% due May 15, 2038

114-19/3.68%

January 15 and July 15, commencing July 15, 2009

Make whole call at Adjusted Treasury Rate +30 basis
points (0.30%)

875%
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Net Proceeds to Issuer: $172,740,750, plus accrued interest from January 135,

2009
Price to Public: 99.584%, plus accrued interest from January 15, 2009
Settlement Date: March 17, 2009 (T+5)
Denominations: $1,000 x $1,000
CUSIP: 837004 CB4

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to
which this communication relates, Before you invest, you should read the prospectus in that registration
statement and other documents the issuer has filed with the SEC for more complete information about
the issuer and this offering. You may get these documents for free by visiting EDGAR on the SEC Web
site at www.sec.gov. Alternatively, the issuer, any underwriter or any dealer participating in the offering
will arrange to send you the prospectus if you request it by calling:

BNY Mellon Capital Markets, LLC - 1-(800) 269-6864 (toll free)
Mizuho Securities USA Ingc. - 1-(866) 271-7403 (toll free)

Any disclaimers or other notices that may appear below are not applicable to this communication and
should be disregarded. Such disclaimers or other notices were automatically generated as a result of this
communication being sent via Bloomberg or another email system.
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